
AGREEMENTAGREEMENTFORFORPAYMENTSPAYMENTSININLIEULIEUOFOFTAXESTAXES

THISTHISAGREEMENTAGREEMENTisismademadeandandenteredenteredintointobybyandandamongamongMemphisMemphisVolunteersVolunteersofofAmericaAmerica

ElderlyElderlyHousing,Housing,Inc.,Inc.,aaTennesseeTennesseenot-for-profitnot-for-profitcorporation,corporation,forforthetheoperationoperationofof"Casa"Casa
Grace",Grace",(the(the"Property"),"Property"),andandthetheCountyCountyofofShelbyShelby(the(the"County"),"County"),ononthisthisthethe ofof

,, 2009,2009,forforpaymentspaymentsbybyMemphisMemphisVolunteersVolunteersofofAmericaAmericaElderlyElderlyHousing,Housing,Inc.Inc.

allowingallowingthetheCountyCountytotorecouprecoupthetheCounty'sCounty'scostscostsofofprovidingprovidingimprovements,improvements,facilitiesfacilitiesandand
servicesservicestotoMemphisMemphisVolunteersVolunteersofofAmericaAmericaElderlyElderlyHousing,Housing,Inc.Inc.in-lieu-ofin-lieu-ofrealrealpropertypropertytax,tax,
saidsaidAgreementAgreementeffectiveeffectiveuponupontaxtaxexemptionexemptionbybythetheStateStateofofTennessee.Tennessee.ThisThisAgreementAgreementisis
voidvoidunlessunlessandanduntiluntilsaidsaidexemptionexemptionisisgrantedgrantedbybythetheStateStateofofTennessee.Tennessee.

WHEREAS,WHEREAS,MemphisMemphisVolunteersVolunteersofofAmericaAmericaElderlyElderlyHousing,Housing,Inc.Inc.isisthetheownerownerofofaacertaincertain

parcelparcelofofrealrealpropertypropertyparticularlyparticularlydescribeddescribedinincollectivecollectiveattachmentsattachmentshereto,hereto,whichwhichpropertypropertyisis
locatedlocatedatat38153815AustinAustinPeayPeayHwy,Hwy,Memphis,Memphis,ShelbyShelbyCounty,County,Tennessee,Tennessee,andandwhichwhichisis
identifiedidentifiedininthetheofficeofficeofofthetheCountyCountyAssessorAssessorunderunderTaxTaxParcelParcelNumberNumber086086015015000077,000077,("the("the

Property");Property");andand

WHEREAS,WHEREAS,thethePropertyPropertyisisimprovedimprovedasasaa4545rentalrentalunitunitapartmentapartmentbuildingbuildingforforelderlyelderlyandand
handicappedhandicappedpersons,persons,andandincludesincludesoneonenon-exemptnon-exemptadditionaladditionalmanager'smanager'sunit,unit,andandoperatesoperates
eithereitherunderunderaa rantrantfromfromthetheMemMemhishisDiv.Div.ofofHousinHousinandandUrbanUrbanDeveloDeveloment'sment'sHUDHUD202202

Program,Program,ororisisauthorizedauthorizedbybyTitleTitleIVIVofofthetheMcKinney-VentoMcKinney-VentoHomelessHomelessAssistanceAssistanceActActandand2424
CFRCFRPartPart582582forforHUDHUDfundedfundedrentalrentalassistance,assistance,ororisissubjectsubjecttotoaaFederalFederalHomeHomeLoanLoanBankBank

(Federal(FederalHousingHousingFinanceFinanceBoard)Board)grantgrantand/orand/orfederalfederalgrantgrantororloan,loan,andandisislocatedlocatedononthethe
PropertyPropertydescribeddescribedininthetheenumeratedenumeratedexhibitsexhibitshereto;hereto;andand

WHEREAS,WHEREAS,T.C.A.T.C.A.SectionSection67-5-20767-5-207exemptsexemptsfromfromrealrealpropertypropertytaxestaxespropertypropertyofofTennesseeTennessee

not-for-profitnot-for-profitcorporationscorporationsqualifyingqualifyingunderunderHUDHUD202202Program,Program,thetheMcKinney-VentoMcKinney-VentoActActandand
HOMEHOMEInvestment,Investment,ororaaFederalFederalHomeHomeLoanLoanBankBank(Federal(FederalHousingHousingFinanceFinanceBoard)Board)grantgrant

and/orand/orloanloanuponuponcompliancecompliancewithwithlawlawandandthetheStateStateBoardBoardofofEqualizationEqualization("SBOE")("SBOE")rules;rules;andand

WHEREAS,WHEREAS,T.C.A.T.C.A.SectionSection67-5-207(a)(2)67-5-207(a)(2)providesprovidesforforpaymentspaymentsininlieulieuofofrealrealpropertypropertytaxestaxes

totobebemademadebybypropertypropertyownersownersgrantedgrantedananexemptionexemptionunderunderthisthisSectionSectionininamountsamountsnotnottoto
exceedexceedthetheestimatedestimatedcostscostsincurredincurredbybymunicipalitiesmunicipalitiesororcountiescountiestotoprovideprovideimprovements,improvements,
facilitiesfacilitiesand/orand/orservicesservicestotothethepropertypropertyuponuponexemption;exemption;andand

WHEREAS,WHEREAS,MemphisMemphisVolunteersVolunteersofofAmericaAmericaElderlyElderlyHousing,Housing,Inc.Inc.hashasappliedappliedtotothetheSBOESBOE
.. forforananexemptionexemptionfromfromrealrealpropertypropertytaxestaxesforforthetheProperty,Property,andandsaidsaidexemptionexemptionwouldwouldbebe
conditionedconditioneduponuponcertaincertainconditions,conditions,includingincludingthethefilingfilingofofananagreementagreementwithwiththetheStateStateBoardBoard
ofofEqualizationEqualizationforforpaymentspaymentsallowingallowinglocallocalgovernmentsgovernmentstotorecouprecoupcostscostsofofimprovement,improvement,
facilitiesfacilitiesandandservices;services;andand

WHEREAS,WHEREAS,thetheCountyCountyagreesagreesthatthatMemphisMemphisVolunteersVolunteersofofAmericaAmericaElderlyElderlyHousing,Housing,Inc.Inc.

compliescomplieswithwiththetheconditionsconditionsandandintentintentofofthethestatute,statute,andandthatthatthethePropertyPropertyandanditsitsintendedintended
useusecompliescomplieswithwiththetheprovisionsprovisionsofofT.C.AT.C.ASectionSection67-5-207;67-5-207;however,however,thetheexemptionexemptionofofthethe
PropertyPropertyisissubjectsubjecttotothethedeterminationdeterminationofofthetheStateStateBoardBoardofofEqualization.Equalization.Therefore,Therefore,thisthis
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AgreementAgreementtotoreimbursereimbursethetheCountyCountyforforimprovements,improvements,facilitiesfacilitiesandandservicesservicesisisconditionedconditioned
uponuponthetheapprovalapprovalofofthetheexemption.exemption.Otherwise,Otherwise,unlessunlessthethePropertyPropertyisisotherwiseotherwiseexemptedexempted
underundersomesomeotherothermeans,means,includingincludingaaPILOTPILOTagreementagreementandandleasebackleasebackbybyaagovernmentalgovernmental
entity,entity,thenthenthethenormalnormaltaxestaxesshallshallapply;apply;andand

WHEREAS,WHEREAS,MemphisMemphisVolunteersVolunteersofofAmericaAmericaElderlyElderlyHousing,Housing,Inc.Inc.andandthetheCountyCounty
desiredesiretotoenterenterthisthisAgreementAgreementrequiringrequiringMemphisMemphisVolunteersVolunteersofofAmericaAmericaElderlyElderlyHousing,Housing,
Inc.Inc.totoreimbursereimbursethetheCountyCountyforforimprovements,improvements,facilitiesfacilitiesandandservicesservicesprovidedprovidedtotothethePropertyProperty
ininaccordanceaccordancewithwithT.C.A.T.C.A.SectionSection67-5-207(a)(2).67-5-207(a)(2).

NOW,NOW,THEREFORE,THEREFORE,ININCONSIDERATIONCONSIDERATIONOFOFTHETHEMUTUALMUTUALPROMISESPROMISES

ANDANDCOVENANTSCOVENANTSSETSETOUTOUTHEREIN,HEREIN,thethereceiptreceiptandandsufficiencysufficiencyofofsuchsuchbeingbeingherebyhereby
acknowledged,acknowledged,thethepartiespartiesagreeagreeasasfollows:follows:

1.1. BeginningBeginningwithwiththetheeffectiveeffectivedatedateofofthetherealrealpropertypropertyexemptionexemptionforforthethePropertyProperty
grantedgrantedbybythetheStateStateBoardBoardofofEqualization,Equalization,MemphisMemphisVolunteersVolunteersofofAmericaAmericaElderlyElderlyHousing,Housing,
Inc.Inc.shallshallpaypaytotothetheCountyCountyforforeacheachcalendarcalendaryearyear(and(andproproratarataforforanyanypartpartofofaacalendarcalendaryearyear
forforwhichwhichthethetaxtaxexemptionexemptionisisinineffect)effect)thethetotaltotalsumsumofof$2.700$2.700(an(anamountamountequalequaltotofivefive
dollarsdollars($5)($5)perpermonthmonthperperunit)unit)totoreimbursereimbursethetheCountyCountyforforthethecostscostsofofprovidingproviding
improvements,improvements,facilitiesfacilitiesandandservicesservicestotothetheexemptexemptProperty.Property.AnyAnynon-exemptnon-exemptpropertypropertyshallshall
beberegularlyregularlyassessed.assessed.

2.2. WithinWithinthirtythirty(30)(30)daysdaysofofthethegrantinggrantingofofthethetaxtaxexemptionexemptionbybythetheSBOE,SBOE,
MemphisMemphisVolunteersVolunteersofofAmericaAmericaElderlyElderlyHousing,Housing,Inc.Inc.shallshallpaypaytotothetheCountyCountyallalloutstandingoutstanding
realrealpropertypropertytaxestaxesononthethePropertyPropertyforforperiodsperiodspriorpriortotothethedatedateofofthetheexemption,exemption,ififany.any.

3.3. SubjectSubjecttotoParagraphParagraph44below,below,thetherecoupmentrecoupmentcostcostororpaymentpaymentininlieulieuofoftaxtax
requiredrequiredbybythisthisAgreementAgreementarearetotobebemademadeononororbeforebeforeFebruaryFebruary28th28theacheachyear.year.AnyAny
paymentspaymentsininlieulieuofoftaxtaxnotnotmademadewhenwhenduedueshallshallthereafterthereafterbearbearinterestinterestatatthethehighesthighestraterate
allowableallowableunderunderapplicableapplicablelaw.law.

4.4. TheThepaymentspaymentsininlieulieuofoftaxtaxprovidedprovidedforforhereinhereinshallshallcontinuecontinuetotobebeduedueandand
payablepayableininthetheamountsamountsspecifiedspecifiedhereinhereinuntiluntilthethedatedateononwhichwhichthethePropertyPropertyisisnonolongerlonger
eligibleeligibleforforrealrealpropertypropertytaxtaxexemptionexemptionunderunderT.C.A.T.C.A.§67-5-207.§67-5-207.

5.5. TheThepartiespartiestotothisthisAgreementAgreementacknowledgeacknowledgethatthatthethecostscoststotothetheCountyCountytoto
provideprovideimprovements,improvements,facilitiesfacilitiesand/orand/orservicesservicestotothethePropertyPropertymaymaybebegreatergreaterthanthanthethe
amountamountofofrecoupmentrecoupmentspecifiedspecifiedhereinhereinororasasamendedamendedorormodifiedmodifiedpursuantpursuanttotothisthisAgreement,Agreement,
andandthatthatsuchsuchcostscostsmaymayincreaseincreasesubstantiallysubstantiallyduringduringthethetimetimethethePropertyPropertyisisentitledentitledtoto
exemptionexemptionfromfromrealrealpropertypropertytaxes.taxes.InInconsiderationconsiderationofofthetheagreementagreementbybythetheCountyCountytotoacceptaccept
paymentspaymentsininlieulieuofofrealrealpropertypropertytaxtaxininamountsamountslesslessthanthanthetheregularregulartaxes,taxes,andandininorderordertoto
lessenlessenthetheburdenburdenononthetheCountyCountyofofprovidingprovidingimprovements,improvements,facilitiesfacilitiesand/orand/orservicesservicestotothethe
Property,Property,MemphisMemphisVolunteersVolunteersofofAmericaAmericaElderlyElderlyHousing,Housing,Inc.Inc.agreesagreesthatthatititwillwillcooperatecooperate
fullyfullywithwiththetheCountyCountytotoexamineexamineandandre-negotiatere-negotiatethethetermstermsofofthisthisagreementagreementeveryeverythreethree(3)(3)
yearsyearsfromfromthethedatedateofofthisthisagreement.agreement.
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6.6. TheThepartiespartiesagreeagreethatthatthesetheserecoupmentrecoupmentpayments,payments,whichwhichmaymaybebetermedtermedasas
"payments"paymentsininlieulieuofoftaxes"taxes"bybythetheStateStateBoardBoardofofEqualization,Equalization,andandwhichwhichreimbursereimbursethethe
CountyCountyforforcostscostsprovidedprovidedforforhereinhereinareareentirelyentirelyseparateseparatefrom,from,andandininadditionadditionto,to,anyany
paymentspaymentsthatthatmaymaybeberequiredrequiredforforgarbagegarbagefees,fees,sewersewerfeesfeesororotherothersimilarsimilarfeesfeesthatthatmaymaybebe
imposedimposedononallallresidentsresidentsofofthetheCityCityororCountyCountyininthethefuture.future.

7.7. ThisThisAgreementAgreementshallshallbebegovernedgovernedby,by,andandconstruedconstruedininaccordanceaccordancewith,with,thethelawlaw
ofofthetheStateStateofofTennessee,Tennessee,andandshallshallfurtherfurtherinureinuretotothethebenefitbenefitof,of,andandshallshallbebeenforceableenforceablebyby
andandagainst,against,thethepartiespartieshereto,hereto,theirtheirrespectiverespectivesuccessorssuccessorsandandassigns.assigns.

8.8. MemphisMemphisVolunteersVolunteersofofAmericaAmericaElderlyElderlyHousing,Housing,Inc.Inc.representsrepresentsandand
warrantswarrantsthatthatititisisaanot-for-profitnot-for-profitcorporationcorporationdulydulyorganizedorganizedandandincorporatedincorporatedininthethe
StateStateofofTennessee;Tennessee;thatthatitithashasreceived,received,andandatatallalltimetimeduringduringthetheperiodperiodofofthisthis
Agreement,Agreement,willwillmaintainmaintainfederalfederaltaxtaxexemptexemptstatusstatusunderunderSectionSection501(c)(3)501(c)(3)ororotherother
sectionssectionsofofthetheInternalInternalRevenueRevenueCodeCodeofof1986,1986,asasamended;amended;andandthatthatthethePropertyPropertyisisandand
shallshallremain,remain,atatallalltimestimesrelevantrelevantduringduringthetheperiodperiodofofthisthisAgreement,Agreement,ininfullfull
compliancecompliancewithwiththetheHUDHUDAgreements,Agreements,DeedsDeedsofoftruststrustsandandotherotherdocumentsdocumentsoror
qualifyingqualifyingconditionsconditionsunderunderTenn.Tenn.CodeCodeAnnotatedAnnotatedSectionSection67-5-207,67-5-207,andandotherother
applicableapplicablelawlawaffectingaffectingcontinuedcontinuedeligibilityeligibilityforforexemptionexemptionfromfromrealrealpropertypropertytaxestaxesoror
revocationrevocationconditionsconditionsunderunderTenn.Tenn.CodeCodeAnnotatedAnnotatedSectionSection67-5-212.67-5-212.

ININWITNESSWITNESSWHEREOF,WHEREOF,MemphisMemphisVolunteersVolunteersofofAmericaAmericaElderlyElderlyHousing,Housing,Inc.Inc.andand

thetheCountyCountyhavehaveexecutedexecutedthisthisAgreementAgreementthethedaydayandandyearyearfirstfirstwrittenwrittenaboveabovetotobebe
effectiveeffectiveuponuponandandconditionedconditioneduponuponthetheTennesseeTennesseeStateStateBoardBoardofofEqualizationEqualization
grantinggrantingaa taxtaxexemptionexemptionpursuantpursuanttotoTenn.Tenn.CodeCodeAnn.Ann.SectionSection67-5-20767-5-207forforthethe
Property.Property.

MEMPmsMEMPmsVOLUNTEERSVOLUNTEERSOFOFAMERICAAMERICAELDERLYELDERLYHOUSING,HOUSING,INC.INC.

BY:BY:

TITLE:TITLE:
ATTEST:ATTEST:

SECRETARYSECRETARY

COUNTYCOUNTYOFOFSHELBY,SHELBY,TENNESSEETENNESSEE

BY:BY:

AACCWHARTON,WHARTON,JR.,JR.,COUNTYCOUNTYMAYORMAYOR

APPROVEDAPPROVEDASASTOTOFORM:FORM:

ASST.ASST.COUNTYCOUNTYATTORNEYATTORNEY
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